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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

{90(6)b

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number
T T Tosnesz
(S R

Name of company

* English Welsh & Scottish Railway Holdings Limited

¥wet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NGi6 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB,;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

jshesotedisentorl{all the directors] of the above company {hereinafter called 'this company') do
solemnly and sincerely declare that:

The business of this company is:

tax et ofkarerogmicec:bankiiiicenss xinstitntiondonrithinxixarmeaning o sve:B sxirax Aot 97 ex T
skthabokaopersorabarisecdundsresatiskdoondafohmineuransaGampeniss AR BoTsry

ominsutancedousinesscanthecinitec Gingdamnt
{c) something other than the above®
This company is [the]led holding company of*  Boreal & Austral Railfreight Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this companyl]

sbechotdingcompanyakthiscompany. ]

Presentor’s name address and For official use

reference (if any): General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON

ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

L BLAXRRGTCH 222
COMPANIES HOUSE 12/06/2006




The assistance is for the purpose of {thakecouisitiarlireducing or discharging a liability incurred Please do not
o cen % write in
for the purpose of that acquisition].* {note 1) this margin

Please complete
legibly, preferably
in black type, or

(i) 5,921,765 ordinary shares of £1.00 each in this company, acquircd by UK. Railway Holdings (BVY) Limitcd; and bold biock lettering
(i) 736,212 ardinary shares of £1.00 each in this company, acquired by MI UK Railways Holdings LLP.

The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: (note 2)
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (if) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 18, Dover DE 19901, County of Kent,

USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
TLL.

The assistance will take the form of:

See appendix 1

The person who thas acquired|[witbaesssire]* the shares is: *Delete as

appropriate
(i) UK Raiiway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Isiands; and (it) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2

The amount (if any} by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil Page 2
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e soussigné, Maitre Xgo7 e %{( UNET
Neiuire associé a Annecy ( FRANCE)
certifie sincére et véritable la signature
apposée ci-contre

parM (ONICE R

Fait 3 Annecy le 5 /K/a(‘

The date on which the assistance is to be given is See appendix 3 19

¥We have formed the opinion, as regards this company's initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. (note 3)

{(a) [¥We have formed the opinion that this company witl be able to pay its debts as they fall due
during the year immediately following that date] T {note 3)

{b) gl endad ta R AR e N8 A RSMIBHIBACHR BEEE 2 RBIN WHhiR DGRBSk KRR e a8
andcksarexkavedkarmosd dhecoptoia that thrs-oomparyomitkkea ke toxpaydtes ehtsxdndo i ibinoo
i neonthscofdhacommencerentokihewindinganx ] T (note 3)

And Kwe make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

the day of

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

Notes

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability” see
section 152{3) of the Companies Act 1985.

2 Insert full nams(s) and address{es} of the person(s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown,

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3) of the Companies Act 1985.

4 The auditors' report required by section 156(4) of the Companies Act 1985 must be annexed to
this form.

The Solicitors' Law Stationery Society Ltd., Cysez House, 7 Spa Read, London SE16 3Q0Q. Editi
OYEZ © Crown copyright {ref: CHA/1) 1985 lsl.g(r)].
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FORM 155 (6)(b) APPENDIX 1 —-FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED (B&A)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totailing
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Piant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland plc.

b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
{the Guarantee),

(©) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

LDY3O8R2/A 1055220230




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BV Facility.

') Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility,

(i) undertake with LTSBCF that whenever EWS, EWSR, EWS! and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, foss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i} will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(i) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A)  perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed,
{d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF ali Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

{(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LD930882/4 10535322-0230 Page 2




on the terms agreed.

(&) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BV1 proposes enter with LTSBCF (in
which Lioyds Bank ple and certain other banks or other banks or other financial institutions
will again sub-participate);
B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or cxpressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475),

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322),

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);

E& W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other

document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).

LD93O8E2/4 105522-0230 Page 3




APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

LD930882/4 103522-0230 Page 4
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KPMG LLP Tel +44{0) 113 231 3000
1 The Embankment Fax +14 [0} 113 231 3855
Neville Street DX 724440 Leads
Leeds LS1 4Dw
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Qurref 1if218

310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156{4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railfteight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a Hability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156{4} of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156{2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

KPLAGLLP, w1k Lo stesh dodsdiiy potJiiesad nu, o ot et Ao wl Ruypsiemnd m Englaind thu G301 S
KPMG Inteinobonat, 1 Swiss ooparaiveg Ropuaiod oMy, § Sal sbury Stware, Londen ECAY BEE
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

190(6)b

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
=T T77 [Tostre3z2
[

Name of company

% English Welsh & Scottish Railway Holdings Limited

¥we't

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN,

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H38 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BEB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

fshaoeotecdivoctor][all the directors] of the above company (hereinafter called ‘this company') do
solemnly and sincerely declare that:
The business of this company is:
kst ofaixeropmicetbbankiiticenseddnatitotoadounthinxsremeaming oduibeB s R Aot @I 8 T
Bxthwtokax perecaranthaKsed undsreectismE@xond ok e instransa B s mpenies At BB oo sarry

oiinsuancachiusioessimthecimitedtbingdemt
{c} something other than the above?
This company is [the]bed holding company of*  Boreal & Austral Railfreight Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this companyl

hechoddingcomparyakiiseompany. ]

Presentor's name address and Faor official use

reference (if any); General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y |HS
DX 23 LONDON/CHANCERY LANE




L]

The assistance is for the purpose of fixatecquisition]llreducing or discharging a liability incurred Pleass do not
for the purpose of that acquisition].* {note 1) e in

this margin
Please complete
The number and class of the shares acquired or to be acquired is: ::?:?;:ﬂ;;’:":‘:'y
(i) 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Raitway Holdings (BVI) Limited; and bold block lettering
(i) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.
The assistance is to be given to: (note 2)
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Istands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.
The assistance will take the form of:
See appendix 1
. . . . *Dalet
The person who [has acquiredi[witbaemirel* the shares is: a:peroep:fite

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2

The amount [if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil Page 2
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The date on which the assistance is to be given is See appendix 3 19

K¥We have formed the opinion, as regards this company's initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. {note 3}

(a} [YWe have formed the opinion that this campany witl be able to pay its debts as they fall due
during the year immediately following that date) T {note 3)

{b) b isiniandashin e RMMRNGa ARSI RAIREUR BhIEIEG MR Within D FaRR Sk R Ak Eat8ax
andotharehavedkarmashthecopioitadiat-triscomparpoviibdedakiectoxpaycitsd shtedo fodbamsthdoos
oronthsofthacoromenseraptokikewindinganx] T (note 3)

And Kwe make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at &lﬁ‘bn, M‘}Qf) <C hu&e H;_:r, Declarants to sign below
b

the SHEN dayof SlUne, AV |

Fy
before me

A Commissioner for Caths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

SOy s

Notes
1 For the meaning of “a person incurring a liability" and "reducing or discharging a liahility” see
section 152{3) of the Companies Act 1985.

2 Insert full namel(s} and address{es} of the personis) tc whom assistance is tc be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156{3} of the Companies Act 1985.

4 The auditors' report required by section 156(4} of the Companies Act 1985 must be annexed to
this form.

OYEZ Tha Selicitors' Law Stationery Scciety Ltd., Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
©Crown copyright {ref; CHA/} 6.90,

Companies G155(6)(b)




FORM 155 (6) (b) APPENDIX 1 — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED (B&A)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lioyds TSB Bank plc and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilitics will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank ple, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

(t) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BV] Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

(c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWS], RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

L.D930882/4 105322-0230




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(@) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BV1 Facility.

b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BV1 Facility to:

(i} guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(ii) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Faeility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVI is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(i) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iti} will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A)  perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
(d) Pursuant to the Share Charges, B&A, RD and E& W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilitics when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LDY30882/4 105522-0230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank ple and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475),

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322,

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements {individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);
New Security Documents means the Share Charges and the Security Deed together;
RD means Res December Limited (company number 3134604}; and

RES means Rail Express Systems Limited (2938991).

LIDOMBE2/A 1055220230 Page 3




APPENDIX 3 — DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

1.DA30§82/4 105522-0230 Page 4
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KPMWG LLP Tel +44 {0) 113 231 3000
1 The Embankment Fax +44 (0} 113 231 3656
Neville Strest DX 724440 Loeds
Leads LS1 4DW
Uniteg Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref 17218

310 Goswell Road

London EC1V 7LL

—_— Dear Sirs
Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railfreight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company's directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required 1o state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration,

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMGLLP

Registered Auditor

KPRIO LLP, w UK Gerstend emladidy ot Lo abips, b o remie Dol 0] Frygaturoe uy Eoyfaend T QO30 240
EPMIG InttinoLonal, 3 Swiss cotparatveg Rogtoiod otfica: B Salsbory Sausto. London ECAY BBB
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

199(6)b

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
T T [Tosiesz2
]

Name of company

* English Welsh & Scottish Railway Holdings Limited

ywet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;,

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M$, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W§ 5AQ.

ithewobexdiventorliall the directors] of the above company {thereinafter called ‘this company') do

solemnly and sincerely declare that:

The business of this company is:

faxthstofairecogmised bankiflicensednatimiondowithixihemeaning ok she:Bamdingobct a8 18 ¥

skthatokaopsreomamharserundersectinmdond e drsursnes G musrEs A KB DO BT Ky
orirsucancechisinesscrthe dinived: Singaemt

{c} something other than the above?

This company is [thelled holding company of*  Boreal & Austral Railfreight Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company}{

xphachaddinoenmpany-akihisconpany. ]

Presentor's name address and For official use

reference (if any): General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER -

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of fihatecquisitionlireducing or discharging a liability incurred Please do not

e * write in
for the purpose of that acquisitionl.* {(note 1) this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

The number and class of the shares acquired or to be acquired is:

(i) 5,921,763 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BVI) Limited, and
(i) 736,212 ordinary shares of £1.00 cach in this company, acquired by M} UK Railways Holdings LLP,

The assistance is to be given to: (note 2)

(1) UK Railway Holdings {(BV1]) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (if) M} UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Sconish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will taka the form of:

See appendix 1

*Delete as

The person who [has acquired][wilaeguisel* the shares is: appropriate

(i} UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (i) MJ UK Railway Holdings LLP of 9E Lockerman Strest, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2

The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is € Nil Page 2




_ 2;::?:0 not The date on which the assistance is to be given is See appendix 3 19

ithis margin
Please complete i¥We have formed the opinion, as regards this company's initial situation immediately following
legibly, preferably . i ) . .
in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it

bold block lettering
could then be found to be unable to pay its debts. (note 3)

ta)yI¥We have formed the opinion that this company will be able to pay its debts as they fali due

e oo ie. during the year immediately following that date] T (note 3)

(b} Misintendedhia s 0Rmensa thecsipdinoiz SEahisempan within 1 2sanit-akihak Sataxx
Rk iAaexhave:karmeashthecopioianaiet triscomparmyositklexabistoxpayiteal ebtsxindoibawiriogos
orombsoofthaxomuenzemeshokikewindingamy ] T (nate 3)

And Kwe make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at &Xm%&} QU-U@,Uk, Declarants to sign below

JERN e o D006 | Leau Sl
before mu{/\)lm/ﬁ m ’

E MARIA CASTELLI ;
) 155 473
7§ A Commissioner for Oaths or Notary Public or Justice of
-the Peace or a Sclicitor-having the powers conferred on-—-- -~
a Commissioner for Oaths.

Notes
1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability” see
section 152{3) of the Companies Act 1985.

2 Insert full namets) and address{es) of the personi(s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—ses
section 15613} of the Companies Act 1985.

4 The auditors' report required by section 156({4} of the Companies Act 1985 must be annexed to
this form.

The Solicitors’ Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 3QQ. 1 iti
OYEZ @ Crown copyright {ref: CHA/?) 4 g 885 Edlél'g‘;‘l.

Companies G155(6)(b)




FORM 155 (6) (b)) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED (B&A)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions} totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

)] the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

{©) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

1.D930882/4 103522-0230




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(2) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BV1 Facility.

b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BV1 Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(i) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii} indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVl is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i} will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

-(iiy will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iiiy will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B} facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed,
(&) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(i} will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LDA30ES2/4 103522-0230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank ple and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets,

Charges means all or any of the security created or expressed to be created by or pursvant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475y, '

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322),

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E&W means East & West Railway Limited (company number 3 180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actvally or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Docuntents means the Share Charges and the Security Deed together;

RD means Res December Limited {company number 3134604); and

RES means Rail Express Systems Limited (2938991).

LI¥I088274 105522-0230 Page 3




APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof,

1.D9308E2M 105522-0230 Page 4
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KPMG LLP Tel +44 {0} 113 231 3000
1 The Embankment Fax +44 {0} 113 231 3666
Neville Strest DX 724440 Leads

Leeds LSt 4DW
United Kingdorm

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourraf 1f/218
310 Goswell Road

London EC1V 7LL

—_— Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railfreight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors as a body in accerdance with section
156{4) of the Companies Act 1985. Cur work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156{4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration,

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

EPHAD LLP, o UK rsted] tabalily gt 2ot i, 00w rbmers G 0l Rugpaionn) i Ernglnnd Mo 0001542
EPHIG Inteiniliond, 3 Swiss £ooporine Ropsiorod clher: & 53 shury Sausen, Loidon ECAY BEE
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

190(6)b

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For official use Company number
T 177 [Toste322
[

Name of company

* English Welsh & Scottish Railway Holdings Limited

WweT

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP:

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

heosodecdireotor][all the directors] of the above company (hereinafter called 'this company®) do
solemnly and sincerely declare that:
The business of this company is:
akthatokairesognisen tankiiticonsexkinstitutiondouithin e xreaming ok ihexBamiingohotady g
fkthatokax peesGruaurtiorisotund sresatisrk Sxontof thairsurensa GamparniEsActa@R oy

oinsuranoecbusinessinthectinited Singdem+
{c) something other than the above
This company is [thellal holding company of* Boreal & Austral Railfreight Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in {this companyll

wharhobding companyakihisconrpany. ]

Presentor’'s name address and For official use

reference {if any): General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of ihavacouisitior]{reducing or discharging a liability incurred  Piease do not

- * write in
for the purpose of that acquisitionl.* {note 1) this margin

Pleasa completa
legibly, preferably
in black type, or
bold biock lettering

The number and class of the shares acquired or to be acquired is:

(t) 5,921,765 erdinary shares of £1.00 cach in this company, acquired by UK Ratway Holdings (BVI) Limited; and
(i) 736,212 ordinary shares of £1.00 each in this company, scquired by MI UK, Railways Holdings LLP.

The assistance is to be given to: {note 2)

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (ii) MJ UK Railway Holdings LLP of SE Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will take the form of:

See appendix |

. . . . *Dal

The person who [has acquired][wit-aeqeizel* the shares is: a:pff,epfisate
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PC Box 71, Road Town, Tortola, British Virgin
Islands; and (i) MJ UK Raiiway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA
The principal terms on which the assistance will be given are:

See appendix 2
The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil
The amount of cash to be transferred to the person assisted is £ Nil
The value of any asset to be transferred to the person assisted is £ Nil Page 2




::f;:':nd" not The date on which the assistance is to be given is See appendix 3 19

; this margin
Please complete ¥We have formed the opinion, as regards this company's initial situation immediately following
legibly, preferably . . . .
in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it

" bold block lettering
could then be found to be unable to pay its debts. (note 3)

(a) [¥We have formed the opinion that this company will be able to pay its debts as they fall due

Tﬁ;’,'gf;,‘:,*;g;,‘,?;;;’ during the year immediately following that date} T (note 3)

{b) hitintendas o s HRRensa theiRdinacuR ohieRMPAR WithiR A meRRakh#k0838:xx
andchxediavefarmedthecopinionthattis compmanyawitkbexakin topaywitexaebt sxiofolwibxioox
Tdoonthscofidhecommensementokihenindinganx| T (note 3)

And Kwe make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at 3‘[ l \‘2&0@ Declarants to sign below
S &c;é U olnS e

the g,\_,\\ d.avofm%m({)

before me MN\&Q&Q; %?\m%

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferted on
a Commissioner for Oaths.

o

CIGLIN SOLICITORS
291 CITVY ROAD
VLONDON ECTV 1 NE

g TEL: +44 (020)7 833 8828
P FAX: 444 (020)7 713 7474
LDX 400212 FINSBURY 2

Notes

1 For the meaning of "a person incurring a liability" and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1985,

2 Insert full name(s) and address(es) of the person{s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156{3) of the Companies Act 1985.

4 The auditors' report required by section 156(4) of the Companies Act 1985 must be annexed to

this form.
OYEZ The Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 300 1985 Editign
@ Crown copyright {ref: CHA/1} 6.50,

Companies G155(6}(b)




FORM 155 (6) (b)) APPENDIX I — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED {B&A)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

{(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totailing
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilitics will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

(b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

L.DY30882/4 105522-0230




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVT Facility.

b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and

several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BV] Facility to:

(i} guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

{ii) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BV! does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall inmediately on demand pay that amount as if it
was the principal obligor; and

(i) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV1 is or becomes unenforceable, invalid or illegal,

on the terms agreed.
{c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilitics when due in accordance with
its terms or, if they do not specify the time for payment, immediately on
demand by LTSBCF;

(i) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilitics under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A)  perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
{d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

1.DA30882/4 105522-0230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter inte arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVT Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lioyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475);

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);

E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,

the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);
New Security Documents means the Share Charges and the Security Deed together;
RD means Res December Limited (company number 31346{4); and

RES means Rail Express Systems Limited (2938991).
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APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE 1S TO BE GIVEN

A date being not later than eight wecks from the date hereof,
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KPMG LLF Tei +44 {0) 113 231 3000
1 The Embankment Fax +44 (0} 113 231 3656
Nevillg Stres! DX 724440 Leads

Leads LS1 4DW
Unitad Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourret  tf/218
310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railtreight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156{4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the comparny’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statatory declaration.

We are not aware of anything to indicate that the opinion expressed by the direclors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

KPIG LLP, o UK linsted aliliny partitrsto, 1 o b du ol Rugiatuiond m Englarad the OCI01 340
FPMG IrRotosnondl, 3 Swiss tooporatve Pogratored aifics: & Sal shury Sauare, London £C4Y 888
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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
F=T7T770 Nouen
S IR D

Name of company

* English Welsh & Scottish Railway Holdings Limited

¥Wel

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Mentreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

fshanaotexdivepgor)[all the directors] of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that:
The business of this company is:
kst ofazesognised bankiilicensrdinatitutiondowithinabenneaning ok thexBaminglot BT gx ¥
Wit rakapersorrartharipetoundersectismk Soond ok iiainsuratea CompeniesAct A8 Do s sy

aixirsoancecbusinessinthecdnited Gingaamt
{c) something other than the above#
This company is [the]lsl holding company of*  Boreal & Austral Railfreight Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in Ithis companyll

xwhachoddingcompanyakiiiscompamny.]

Presentor's name address and For official use

reference (if any): General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y LHS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of {ixapsoguisitiarireducing or discharging a liability incurred Please do not
. als * writa in
for the purpose of that acquisition].* {(note 1} this margin

Please complete

. . - lagibly, preferably
The number and class of the shares acquired or to be acquired is: in black type, or

(i} 5,921,765 ordinary shares of £1,00 each in this company, acquired by UK Railway Holdings (BV[) Limited; and bold black lettering
{ii) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLLP.

The assistance is to be given to; (note 2)

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortela, British Virgin
Islands; (ii) M UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
TLL.

The assistance will take the form of:

See appendix !

*Delete as

The parson who [has acquired][witaemuirel* the shares is: appropriate

(i) UK Railway Heldings (BVI)} Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2

The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis Nil

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil Page 2




Please do not
write in
§ this margin

Please complete
lagibly, preferably
in black type, or
bold block lettering

T Delete either (a} or
(b) as appropriate

The date on which the assistance is to be given is See appendix 3 19

¥We have formed the opinion, as regards this company's initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. {note 3)

{a) [¥We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

{b) st AR R RTRRDES AR 2MBEIRE R BEIIBSR ARRAR WIHID A A0SR IR SRk R Ak 68380
andtisehavekarmad thecopiniondhat diriscompanykitkhesakisto paycitexslebtado il witiioo
Tboronthenodidbe commensementokiheindingaspd] T (note 3)

And Kwe make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below
133 Reet STREET
EC4A 208

4 - -
the 05 dayof Vune Zepg WW/’/V\» l\/\/ ! [
-ane-thnoeanc-mine-hundred-and-

before me Ofretiwrdz_

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

EvesueDds LP
VS QUAFEN Vicro®iA STREET

Lonnow, ECAV AL

Notes
1 For the meaning of "a persen incurring a liability” and "reducing or discharging a liability” see
section 152(3} of the Companies Act 1985.

2 Insert full nameis) and addresstes) of the personis) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156{3) of the Companies Act 1985.

4 The auditors' report required by section 156(4} of the Companies Act 1985 must be annexed to
this form.

The Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 3Q0Q. 1985 Editio
OYEZ © Crown copyright {ref: CHA/1) |6I.9(I)1.

Companies G155{6)(b)




FORM 155 (6) (b) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED (B&A)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower), At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank pie, Lioyds TSB Bank plc and The Royal Bank of Scotland ple.

(b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BV Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

(c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

1.DY30882/4 (05522-0230




APPENDIX 2 — PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BV Facility.

(b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and

several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BV] Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(i) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Faeility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iif) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWS!I and RES):
(i} will covenant to pay to LTSBCF all Liabilitics when due in accordance with
its terms or, if they do not specify the time for payment, immediately on
demand by LTSBCF;

(ii) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) petfect or protect the Charges or the priority of the Charges; and/or

B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
{d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(i) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LD9308R2/4 (05522-0230 Page 2




on the terms agreed.

{e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWS! and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVT Facility.

DEFINITIONS

BVI Facility means a £20 million loan facility which BV proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475y

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322),

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,

whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).
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APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight wecks from the date hereof,

LD93088/4 1055220230 Page 4




KPMG LLP Tel +44 (0} 113 231 3000
1 The Embankmant Fax +14 [0} 113 231 3856
Navillg Strest DX 724440 Leads

Leeds LS 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Qurret rff218
310 Goswell Road

London EC1V 7LL

~— Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railireight Limited, of which this company
18 a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985, QOur work has been underiaken so that we as the company’s
auditors might state to the company's directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by 1aw, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report,

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

KPRAGALP, v UK o stusd il pal Giursduis, b a neaodi vd Runpatutiad un Eoglaind o OCI01 340
KPMG [ntonrsibonal, 3 Swits coopofata Hogritorod alhico. B Salsbury Squara, London ECAY 888
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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Pursuant to section 155(8) cf the Companies Act 1985

To the Registrar of Companies For official use Company number
T T 0 [Toairesz
S D

Name of company

# English Welsh & Scottish Railway Holdings Limited

wwet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP,

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongean of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

ishesobexdiventar]fall the directors] of the above company (hereinafter called 'this company') do

solemniy and sincerely declare that:

The business of this company is:

takthanoba{xexugniced bankifticonsekinetitxioadouithinehemeaning ok theB axirgoboba83 8x

skthebokaopersom autharsed undexscatismSx ot ok hahreuranos BempeniesActd8 oy
oixirsweancachisinessatthe binited ingdem

(c} something other than the abovet

This company is [thelle] holding company of* Boreal & Austral Railfreight Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company](

whahoddingeompanyakihiscompany.]

Presentor's name address and For official use

reference (if any}: General Section Past room
FRESHFIELDYS BRUCKHAUS Ve

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of f#havecguisdtior][reducing or discharging a liability incurred Please do not

s * write in
for the purpose of that acquisitionl.* {note 1) this margin
Please complete
R . . legihly, pref
The number and class of the shares acquired or to be acquired is: inghIaZkFt';;:,r:l:lv

(i} 5,921,765 ordinary shares of £1.00 cach in this company, acquired by UK Railway Holdings (BVI} Limited; and bold block lettering

(ii) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The assistance is to be given to: {note 2}

(1) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (i) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will take the form of:

See appendix |

. *Del

The person who [has acquired}|will-hegniee]* the shares is: a:pffp?fate
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
[slands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite IB, Dover DE 19901, County of
Kent, USA
The principal terms on which the assistance will be given are:

See appendix 2
The amount {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil
The amount of cash to be transferred to the person assisted is £ Nil
The value of any asset to be transferred to the person assisted is £ Nil Page 2




Please do not
write in
5 this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

TDelete either {a} or
{b) as appropriate

The date on which the assistance is to be given is See appendix 3 19

¥We have formed the opinion, as regards this company's initial situation tmmediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts. (note 3}

(a) [¥We have formed the opinion that this company will be abie to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) Hi.ig-intRpdedios oIRMRANGcE Re IR REUR BHRIBR AR RABY WD A LIRS QK A B8 x
endhaexkavede s thecnpinitmahat Hhrisoommanywithkexabiatogpaysitexdeits-doiabitioos
aowonthsoofitixecoromensemertokihexsindinguex [ T (note 3)

And KWwe make this selemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835,

Declared at &—\gw\%tcx_\ @ webee Declarants to sign below
4 3

thej‘t\"‘ day of Aw(\_ﬁ__ 2Co(~ L

* ™
before me W M /

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths,

155 473

S A

S e

i MARIA CASTELLI !
¥

Notes
1 For the meaning of "a person incurring a liability" and *reducing or discharging a liability” see
section 152(3) of the Companies Act 1985.

2 Insert full name(s} and addressies} of the person{s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3) of the Companies Act 1985.

4 The auditors' report required by section 156(4} of the Companies Act 1985 must be annexed to
this form.

OYEZ Tha Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 300 1985 Edition
@ Crown copyright {ref: CHA/) 6.90.

Companies G155{6){b)




FORM 155 (6) (b) APPENDIX |1 —- FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED (B&A)

The assistance in this transaction (where applicable in respect of each relevant party} will take
the form of:

{a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
{in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement {each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland plc,

b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors} entering into a composite guarantee and indemnity
(the Guarantee).

(c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

{(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BV] Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

LDO30882/4 105522-0230



APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(2) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

()] Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and

several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BV] Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BV1 of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(i) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVI is or becomes unenforceable, invalid or illegal,

on the terms agreed,
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(if) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A)  perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCY or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed,
(d) Pursuant to the Share Charges, B&A, RD and E& W, amongst other things:
(3} will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(if) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

L.D930882/4 105522-0230 Page 2




on the terms agreed.

{e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BV1 Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWST means English Welsh & Scottish Railway International Limited (company number
3232475),;

EWS means English Weish & Scottish Railway Holdings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property l.oan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Docuoment (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited {company number 3134604); and

RES means Rail Express Systems Limited (2938991).
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APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

1193088244 1055220230 Page 4




heprsc

KPMIG LLP Tel +44 {0) 113 231 3000
1 The Embankment Fax +44 (0} 113 231 3656
Neville Street DX 724440 Leads

Leeds LS 4DW
Unitad Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218
310 Goswell Road

London EC1V 7LL

— Dear Sirs

Auditors’ report to the directors of English Welsh & Scottish Railway Holdings
Limited pursnant te Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railfreight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors a5 a body in accordance with section
156(4) of the Companies Act 1985. Qur work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company's directors as a body for our work under section 156{4) of that Act or for this
report,

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2}) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

NG LLP, 5 UK rontond talilily pestivnsd vy, b & ot ul Rrypaterondn Evnflund M OCI00 540
EPMG Intineband, 3 Swiss cotpersine Ropraiod alfice. B Sl sbery Squsro. Landon ECAY BRE




Please do not
write in
this rmargin

Please complate
legibly, preferably
it black type, or
hold biock lettering

*Insert full name
of company

MNote

Plaase read the
notes on page 3
before completing
this form

Tinsert narnels) and

address(es) of all
the directors

i Delete as
“ appropriate

fDelete whichever
‘is inappropriate

Page 1

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

190(6)b

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For official use Company number
T 1777 [To3te322
I .

Name of company
WA .

» English Welsh & Scottish Railway Holdings Limited

¥Wet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

foheceodecdirentor]iall the directors] of the above caompany (hereinafter called 'this company') do
solemnly and sincerely declare that:

The business of this company is:

{c) something other than the abovel

This company is [thelle} holding company of* Boreal & Austral Railfreight Limited

which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company](

dbachoddingennrpamy ki company. |

Presentar's name address and Far official use I
reference (if any): General Section Post room

FRESHFIELDS BRUCKHAUS -

DERINGER

65 FLEET STREET, LONDON

ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of firavecamisition ][reducing or discharging a liability incurred Piease da nat

s s = write in
for the purpose of that acquisition].* {note 1) this margin

Please complete
legibly, preferably
in black type, or
bald block lsttering

The number and class of the shares acquired or to be acquired is:

(i) 5,921,765 ordinary shares of £1.00 each in this company, scquired by UK Railway Holdings (BVI) Limited; and
{ii) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The assistance is to be given ta: {note 2)

(1) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (ii} MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will take the form of:

See appendix |

*Delete as

The person who [has acquired)agi-negnisel* the shares is: appropriate

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal tarms on which the assistance will bhe given are:

See appendix 2

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

The amount of cash to be transferred to the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nil Page 2

e




Piease do not
wme in
; this margin

Please complete
legibly, preferably
in black type, or

" boid block lettering

1 Delete either (a) or
(h) as appropriate

The date on which the assistance is to be given is See appendix 3 19

K¥We have formed the opinion, as regards this company’s initial situation immediately following
the date on which the assistance is proposed to be given, that there will be no ground on which it
could then be found to be unable to pay its debts, (note 3}

{a) (WWe have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b} MﬁmmMmﬁmmmm&m&%mmmmmx

Rat tirgcomaaraiibedaii iopapdteeitsiodfuimaiioos
1ooonthsofdhaxmmeonserentokikewinding:anx ] T (note 3)

And K¥we make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at Conitdonas Ale Z“AM/ Declarants to sign below
’ \

the $+4 day of%#w. 2004 wa
nnethetsand-ninehundret-and

S —_—iv.

before me

A Commissig¢nér for Oaths off Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

Roger J C Partridge
Solicitor
Auckland

Notes
1 For the meaning of “a person incurring a liability" and “reducing or discharging a liability" see
section 152(3) of the Companies Act 1985,

2 Insert full name(s} and addressi{es) of the person{s} to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.,

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3) of the Companies Act 1985.

4 The auditors' report required by section 156{4} of the Companies Act 18985 must be annexed to
this form.

OYEZ Thae Salicitors' Law Stationery Society Ltd., Oysz House, 7 Spa Road, London SE16 3Q0. 1885 Edition
@ Crown copyright {ref. CHAM 5,90,

Companies G155(6)(b)




FORM 155 (6) (b) APPENDIX | — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF
BOREAL & AUSTRAL RAILFREIGHT LIMITED (B&A)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (ecach as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank ple and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £i150 million (the EWS
Facilities). The EWS Facilitics will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland plc.

{b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
{the Guarantee).

(© the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

[.DY30882/4 105522-0230

——




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWS] paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

()] Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

M

(i)

(iii)

guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BV of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVI is or becomes unenforceable, invalid or illegal,

on the terms agreed.

{c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):

()

(i)

(iii)

(i)

will covenant to pay to LTSBCEF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on
demand by LTSBCF;

will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A)  perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.

(d) Pursuant to the Share Charges, B&A, RD and E& W, amongst other things:

()

will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on
demand by LTSBCF; and

(i) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,
1L.D930882/4 105522-0230 Page 2




on the terms agreed.

{e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lioyds Bank plc and certain other banks ot other banks or other financial institutions
will again sub-participate);
B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232),

Charged Assets means the assets of EWS, EWSR, EWSIL, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475),

EWS means English Welsh & Scottish Railway Heldings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);

E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,

whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);
New Security Documents means the Share Charges and the Security Deed together;
RD means Res December Limited {company number 3134604); and

RES means Rail Express Systems Limited (2938991).
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APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.
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KPMIG LLP Tet +44 {0) 113 231 3000
1 Tho Embankmant Fax +44 [0} 113 231 3855
Neville Streat DX 724440 Loads

Leads LS1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McRBeath House Qurret 1218
310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railfreight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
1564} of the Companies Act 1985. Qur work has been undertaken so that we as the company’s
auditors might state to the company’s directers those matters we are required 1o state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances,

Yours faithfully

KPMG LLFP

Registered Auditor

KRG LLP, o UK ko ol di g purtitrst sy, in d sien bt ul Arpated e Bglarnd Hu QE301 540
PG nleinitanal, 3 Swiss Coopornvg Rogrstaiod olfice: B Sahsbury Sausre, London ECAY 888
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KPMG LLP Tel +44 (Q) 113 231 3000
1 The Embankment Fax +44 {0) 113 231 3655
Meville Street DX 724440 Leeds

Leeds LS1 40W
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218
310 Goswell Road

London EC1V 7LL

5 Jone 006

— Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that Boreal & Austral Railfreight Limited, of which this company
is a holding company, should give financial assistance for the purpose of reducing or
discharging a liability previously incurred for the purpose of the purchase of this company’s
ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report,

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

WML ol P

KPMG LLP

Registered Auditor

FPMEG LLP, UK limited lisbifity partnarship, is a membar of Registered in England Mo OC301840
KPMG Intarnational, 2 Swiss cooperativa Registered office: 8 Salisbury Square, London ECAY 88B




